FINAL FORM D - APC 2001-B

.FORM D / . [ OMB APFROVAL

UNITED STATES _
SECURITIES AND EXCHANGE COMMISSION © |OMB Number: 32350076

Wnshington . D.C. 20549 EXD!I'ES December 31,1986 l

Estimated average burden

FORMD hours per response. . . .16.00 |
T NOTICE OF SALE OF SECURITIES Stc o oney
VNN eseesssee > =
3 | SECTION 4(6). AND/OR - | l
02017322 UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

Nante of Offering  {Z.° check if rius is an amendment and name has changed. and indicate change.)
- Alliance Petroleum Corporation 2001-B Private Drilling Program

Filing Under (Check box(es) that apply): [ Rule 504 {3 Rule 505 XXRule 506 [J Section 46) 1 ULOE

Type of Filing: #XNew Filing Q Amendment
: A. BASIC IDENTIFICATION DATA
!. Enter the information requested about the issuer
Name of lssuer (B3 check if this is an amendment and name has changed. and indicate change.)
Alliance Petroleum Corporation
Address of Exceutive Offices {Number and Street, City, State, Zip Code} | Telephone Number (lnciudmg Arca Code)
4150 Belden Village Ave NW,Ste.410,Canton,Ohio 44718-2553] 330-493-0440
Address of Principal Business Operations {Number and Street, City, Siate, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices) »

Brief Description of Business

Part hip to drill and te 5 to 20 cil and gas wells. ! _—
nership to drill and operate %\ “’%M%%\»MQ

Type of Business Organization

= corperation £J limited partnership, already formed 3 other (please specify):
0 busi . .
usiness trust XX limited partnership, to be formed 3mﬂmmﬁ$$ww
' " Monatih Year
r T . .
I._:_L_.L_Z__] @_11'_.] ) Actuai O Es[imat_cd ,; ’Iﬁ“EB ﬂ W ﬂﬁﬂﬁ.’i

Actual or Estimated Date aof Incorporation or Organization:

. Jurisdiction of Incorporation or Orgamzauon (Enter two-letter U.S. Postal Service abbreviation for State:-
CN for Canada: FN for other foreign jurisdiction} @E THQMS@
ﬂE'M o

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6); 17 CFR 230.501

et seq. or §5 U.S.C, 77d(6).

When To Fife: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with
the U.S. Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or,
i recetved at that address after the daie on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to Fi le: U, S Securities- and Exchange Commission, 45¢ Filth Street, N.W., Washinglon, D.C. 20549.
Copies Required: Five {5) copies of this notice must be filed with the SEC, one of which must be manuatly ngned Any. copm not manually
signed must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Requi_;.'éd: A new filing must contain all information reguested. Amendments need anly report the name of the issuer and offer-
ing, any changes thercto, the information requested in Part C, and any material changes from the information previously supplied in Parts

A and B. Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.
State:

- This notice shail be used to indicate refiance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states
that have adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator
in each state where sales are to be, or have been made. [ a state requires the payment of a fee as a precondition to the claim for the exemp-
tion, a fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state
law. The Appendix to the notice constitutes a part of this notice and must be completed.

- ATTENTIOF -

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversaely,

failure to file the appropriate federal notice will not resuit in a loss of an available state exemption unless such

axemption Is predicated on the filing of 2 federal notics.
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A. BASIC IDENTIFICATION DT A

2o bater the snformation ceguested foe che foilowing:
= Each prumoter of the issuer, if the issuer has been orgamzed within the puUNS( Thve yeurs;
= [Each beneficial owner having the power to vote or dispose, or direct the vore ar Jdisposition of, 109 or mure o1 2 class o QU
securities of the issuer:

= Euch cxevutive officer and director of corporate issuers and of corpurate crneral and manawmy partaers of g tnershep bnsiers: and

* Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [T Promoter  {J Beneficial Owner [ Enecunnve Officer O Dircuor ERGenerat wd or
. Manawing Purier

Full Name (Last name firsq, if individual)
Alliafhce Petroleum Corporation

Business or Residence Address  (Number and Street, City, State, Zip Cude)

4150 Belden Village Ave. NW, Ste.410, Canton, Chio 44718-2553"

Check Boxtes) that Apply: EXPromoter (J Beneficial Owner T Executive Officer  ~_ Director T General andsor
C : Managing Partner

Fuit Nan_'xe {Last aame first, if individual)

Miller, John W.
Business or Residencs Address  (Number and Street, City, State, Zip Code)
4150 Belden village Ave. NW, Ste. 410, Canton, Ohio 44718-~2553

Cheuk Box{es) that Apply: 3§ Promoter [ Beneficial Owner  [J Executive Officer L Direczor 13 General and. or
- Managing Pariner

Full Name {Last name first, if individual)

Cockroft, Donald L. ' . ‘ -
Business or Residence Address (Number and Street, City, State, Zip Code)
4150 Belden Village Ave. NW, Ste. 410, Canton, Ohioc 44718-2553

Check Box{es) that Apply: O Promoter (I Beneficial Owner 1] Executive Ofﬁccr 3 Director  {J General and/or
) Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

O General and. or

Check Box{es) that Apply: O Promoter . (] Beneficiai Owner I3 Executivé Officer [ Director
’ - Managing Parmner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box{es) that Apply: (O Promoter (I Beneficial Owner 3 Executive Officer Director O General and/ar
’ ) Managing Partner

Full Name (Last aame first, if individual)

Business or Residence Addrus (MNumber and Street, City, State, Zip Code)

{1 General and/ar

Check Box(es) that Apply: [ Promoter [3 Beneficiat Owner {1 Executive Qfficer  £J Director
! Managing Pariner

Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.) :
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B. INFORMATION ABGUT OFFERING

) . Yes No
. Has the issuer soid, or does the issuer intend to sell. {0 non-accredited investors in this offering? . . . )Y
Answer aiso in Appendix, Column 2, if {iling under ULOE.
2. What s the minimum invesiment that will be accepted trom any individual? ... .. ... ... . ... ... . 1
. Yos No
3. Does the offering permit joint owaership of a single unit? ... ... oL X
4. Enter the informarion requested for each person who has been or will be paid or given, directly or indirectly, any commis-
stun or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. It a person
to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states.’
list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a broker
or dealer, you mayv set forth the information for that broker or dealer only..
Full Name (Las: name first, if individual)
- Pollard, Stephen A.
Business or Residence Address (Number and Streer, City, State, Zip Code) ]
207 G Street, Antioch, CA 94509
Name of Associated Broker or Deaier
~ American Investors Company
States in Which Person Listed Has Solicited or [ntends to Solicit Purchasers T
(Check **All States’’ or check individual States) .> ........... e e e P ZoAdl saares
[AL] (AK] [aZ] (ar] (CA) [CO} -(CT] (DE} (DCI (FLi [GA] [HI] [ID]
[IL ] J[IN} [ 1A ] [KS} [KY] TLAT [ME] [MD] [MA] M} {MN} [ MS} IMO]
(MT] [NE] [NV] {(NH]  [NI} [NM] ([NY] [NC] [ND] [OH} ({OK] [OR] {PA}
[Rl] {3C] [sD} [TN] {TXi [UT] (VT] ivAal {WAj [WV] {WI1] [WY] {PRY
Full Name (Last name first, if individual)
McCourt, Daniel
Business or Residence Address {(Number and Street, City, State, Zip Code)
9111 Soqué]_ Dr., Aptos, CA 95003 .
Name of Associated Broker or Dealer
Foothill Securities, Inc.
States in Which Person Listed Has Solicited or Intends 1o Solicit -Purchasers.
{Check **All States” or check individual States) .. ... .. ittt i ittt e e i anenaaeann EEREEEERE TR 2 All States
[AL] ~[AK] [AZ] [AR] [CO] (CT] {DE} (DC] [FL | [GA] [ HI] [ ID}
[IL ] {IN] [1A] (KS] KY | {LA] [ME] (MD] fMA] {MI] (MN] [MS] MO
[MT]} [NE] (NV] (NH} [NT] {NM] [NY] [NC] {ND] [OH] [OK] {OR] [PA]
{RI}] [{SC) [SD] [TN] (TX] [UT] [VT] (VA] (WA] fWV] {wl] [(WY] [PR]
Full Name (Last name first, if individual)
Aichner, Ken
Business or Residence Address (Number and Street, City, State, Zip Code)
714 Long Rd., Pittsburgh, PA 15235
Name of Associated Broker or Dealer
Nixon & Associates
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers )
(Check “*All States” or check individual SHALES) ... e 0 All States
{AL} [AK] {AZ] {AR] [CA] (CO] {CT] [DE} [DC] [FL] {GA] [ Hi] [ID]
{IL ] [IN] [1A] {KS} [KY] (LAT  [ME] {MD] [MA} [MI] [MN] {MS] (MO
(MTI [NE] [NV] {NH] [NI] INM] [NY] ([NC] ([ND] (OH] (OK] {OR] ((FAD
fRI} [SC] [SD} [TN] [TX] fUT] [VT1 [VA] [WA] [WV] [WIL] {WY] [PR]

(Use blank sheet, or copy and use additiona! copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

. Yes He
. Has the nsuer soid, or Joes the issuer intend to seil. 1o non-accredited nvestors in this offering?
Answer alse in Appendix, Column 2, if filing under ULOE.
2. What s the mmimum invesiment that will be accepted from anv individual? .. .. . AU ) b 1
Yes No

3. Does the offering permit joint ownership of a single unit? ... oL

4. Enter the informartion requested for each person who has been or will be paid or given, directly or indirectly, any commus-
sion or similur remuneration for solicitation of purchasers in conneciion with sales ¢f securities in the offering. If a person
10 e listed is an associated person vr agent of 2 broker or dealer registered with the SEC and/or with a state or states,
list the name of the broker or dealer. If more than five (5) persans (o be listed are assoctated persons of such a broker
or dealer, you mayv set forth the information for that broker or dealer only..

Fuil Name (Last name first, if individual)
Flake, A. Ken

Business or Residence Address (Number and Street, City, State, Zip Code)

4606 FM 1960W #400, Houstomn, TX 77066

Name o!f Associated Broker or Dealer

Rushmore Securities Corp.
States in Which Person Listed Has Solicited or intends to Solicit Purchasers
{Check **All States’® or check individual States) . . ... ... .. DAl States
[AL] [AK] {AZ] [AR}]  [CA] {CT] [BE] [DC] [FL] [GA] [Hi} (1D}
[iL ] [IN] [ 1A ] [KS] {KY] -~ [LA] [ME] {MD] [MA] [ Mi] [MN}  [MS] (MO

IMT]  [NE] [NV] [NH] [NJ] [INM] [NY] [NC] [ND] {OH] [OKi -[OR[ [PAj
{RIT [SC} . [SD] [TN] @ [UT]  [VTi  [VA] (WA} {WV] [WI] [WY]  [PR}

Full Name (Last name first, if individual}
Miller, John W.

Business or Residence Address (Number and Street, City, State, Zip Code)

4150 Belden Village Ave. NW, Ste. 410, Canton, OH 44718-2553

Name of Associated Broker or Dealer

President, Alliance Petroleum Corporation :
States in Which. Person Listed Has Solicited or Intends 1o Selicit Purchasers

{Check **All States’™ or check individual States) . . ... . e e oAl Saates
[AL] [AK] [AZ] [AR] [CA] [CO| {CT] {DE] [DC] {FL | [GA] [HI] { 1D ]
[IL ] [ IN] { 1A ] [KS] fKY ] [LA] IME} [{MD] [MA] [MI] [MN] [ MS] MO
[MT} {NE] [NV] [NH] [ NJ} [NM] fNY} [NC] fND] fOK] [CR] {PA]
[ REY [SC] {SD] [TN] [TX] [UT] {VvT] (VA] [WAL] [WV] (W] [WY] [PR]

Full Name {Last name first, if individual}
Harrell, Rob

Business or Residence Address {(Number and Street, City, State, Zip Code)
615 Menlo Ave., Menlo Park, CA 94025

Name of Associated Broker or Dealer

American Investors Co.

States in Which Person Listed Has Solicited or intends to Soticit Purchasers

{Check “*All States” or check individual States) ............. ... ... .. ... ..., e e 2 All States
{AL] (AK] [AZ] (aR] (CA) (COl ([CT1 (DE} ([DC] . [FL] {GA] [HI] [ID]
[ L] [(IN]  [IA] [KS] [KY] [LA] [MEl [MD] [MA] [MI]  IMN] {MS:  [MO!}
IMT] [NE] [NV] {NH] [NJ] [NM] [NY] [NC] [ND] {OH] [OK] {OR}] [PA]
[ RI] [SC] [SDT [TN] [TX] [UT] [VT} [VA] [WA] [WV] [Wl] [(WY] { PR}

(Use blank sheet, or copy and use ad%‘u’onal copies of this sheet, as necessary.}
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B. INFORMATION ABGUT OFFERING

. _ Yos Ne
1. Has the suer said, or does the issuer intend to sefl. (0 non-accredited investors in this offering? . .~ .
Apswer also in Appendix, Column 2, if filing under ULOE. . ' »
2. Whar v the munimum inv;s:ment that will be accepted from dny mdividual? o oo Y
Yos No

. Does the offering permit joinr ownership of a single unit? ... ... .. . oL

ied

<. Enter the information requested for each person who has been or will be paid or given, directly or indirectiy, any commis-
sion or similar remuneration for solicitation of purchasers in conneciion with sales of securities in the offering. If a person
to De listed is un associated person or agent of 2 broker or dealer registered with the SEC and/or with a state or states,
list the name ot the broker or dealer. If more than rive {5} persons to be listed are assuciated persons of such a broker
ar dealer, you may set forth the information for that broker or dealer only..

Fuill Name (Last name first, if individual)

Glaza, James F.

Business or Residence Address (Number and Sireer, City, State, Zip Code)
15435 Gleneagle Dr., #210, Colorado Springs, CO 80921

Name of Associated Broker or Dealer

Rushmore Financial Group (Falcon Financial Sérvieeé)

" States in Which Person Lisied Has Solicited or Intends 1o Solicit Purchasers
{Check **All States™ or check individual States) ... ... oottt i e 2 Al Siates

[AL]  [AK] [AZ] (AR} [CA] @ [CT] {DE] {DC] [FL] ' [GA] [HI] {ID]
(L] [IN] (1A} [KS] ({KY] (LA} [(ME] (MD] ([MA] [MI] {[MN} {MS] [MO]
(MT] [NE]  {NV] (NH] [NJ] |[NM] {NY] [NC] " [ND] [OH] [OK] [(OR} [PA]

[RIT [SC) [sD] - [TN} [TX} [UT] [VT] [VA] [WA} [WV] [WI]. [WY] [PR]

Fuil Name (Last name first, if individual)
Knight, Joel .

Business or Residence Address (Number and Street, City: State, Zip Code)
467 Alvarado, #13, Monterey, CA 93940'

Name of Associated Broker or Dealer . o

i

American Investors Co.
States i Which Person Listed Has Solicited or Intends to Solicit Purchasers

(ALl {AK] {AZ] [AR] (col {€T] [DE] (DC} [FL] [GA] ([HI] [ID]
(IL}]  (IN] [lA] [KS] (KY] (LA] {ME] [MD] (MA] (MI} [MN] [MS] [MO]
[MT] [NE] [NV] [NH}] [N}] ([NM] [NY] ([NC] [ND} [OH] [OK] [OR] [PA]
ERIT [SC} (SD} [TN] [TX] {UT] tYT] [VA] (WA} [WV] ([WI] (WY] [PR]

{Check ‘“*All States’ or check individual Sggtes) . ...l e e e e e e s T2 All Saates
*

Full Name (Last name first, if individual)
Kenny, Jack

Business or Residence Address (Number and Street, City, State, Zip Code)

24121 Wine Country Court, Sonoma, CA 95476

Name of Associated Broker or Dealer

American Investors Co.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “*All States™ or check BAIVIAUAT SEALES) - -« -+« v v et e e e e e e e e, 71 All States
(AL  [AK]' [AZ] {AR] [(CO} (CT] (DE] [DC] [FL} {GA] [HI] [ID]
{IL} [IN] fIA] {KS] iKY] [LA] [ME] [MD] [(MA] [MI] (MN] fMS] (MO}
{MT] [NE] {NV] {NH] {NI] [NM] r [NC} [ND} fOH] [OK] [OR] (Pa]

[RU] [sC] ([sD] (TN] (TX] [(UT] [VT] [VA] [WA] ([WV] ([WI] (wWY]  [PR}

{Use blank sheet, or copy and use ad?%tional copies of this /shee'., as necessary.)
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B. INFORMATION ABOQUT OFFERING

. _ Yes wNo
L. Has the bsuer sold, or does the issuer incend to sell. 10 non-accredited investors in this offering?. . ... ..
L:\ns\\'e: also in Appendix, Column 2, if filing under ULOE.
2. Whur s the minimum investment thar will be accepted trom anv individual? . ... ... .. . | i
) . Yas  No
3. Does the offering permit joint ownership of a single wnit? ... ..o
4. Enter the informarion reguested for each person who has been or will be paid or given, directly or indirectly, any commis-
sion or similar remuneration for soficitation of purchasers in conneciion with sales of securities in the offering. 1 a person
ta be listed is an associated person or agent cf a broker or dealer registered with the SEC and/or with a siate or states,
list the name of the broker or dealer. If more than five (§) persons to be isted are associazed persons of such a broker
or dealer, you may set forth the information for that broker or dealer anly..
Full Name (Last name first, if individual}
Housteon, A.J.
Business or Residence Address (Number and Street, City, State, Zio Code} B
467 Alvarado, Suite 13, Monterey, CA 93940
Name of Associated Broker or Dealer ’ » -
American Investors Co. {Monterey Financial Sérvices)

. Seates in Which Person Listed Has Solicited or Intends to Seiicit Purchasers -
(Check .“*All States” or check individual States) . ... e ce.. AR Siates
fAL} fAK]  [AZ] [AR] {iC.—\i? [{COJ [CT] | DE] [DC} [FL] [GA] [ HI] D}
fIL ) fIN] fia]l  (KS}] - [KY] [LA} fME] {MD} [MA] [ MI] {MIN] [MS] (MO
[MT}] [NE] ENV] [NH| {NJ] [INM] [NYl [NC]  [ND] [OH] {OK}@ [OR] [PA}

[ RI] [SC} [sD} - [TN]  [TX] [UT] - [VT] {val [WA] iwvl [ Wi} [WY] [PR}

Full Name (Last name first, if individual)

Sanford, Richard B.
Business or Residence Address (Number and. Street, City: State, Zip Code)
4606 M 1960 West, Suite 400, Houston, TX 77069

Name of Associated Broker or Dealer - .

'Rushmore Securities Corp. (Reserve Management, Inc.)

States in' Which Person Listed Has Solicited or Intends to Solicit Purchasers )
(Check *‘All States' or check individual States) ................ oo 2 All States
(AL}  [AK] [AZ] [AR| ([CA} [CO] (CT] (DE] (DC] ({FL} [GAl [HI] [ID}
[IL ] [IN} [1A ] [KS} [KY} [LA] (ME} fMD] {MA] M1} [MN] {MS] . [MO]
[MT] {NE} [NV] [NH] [ N] {NM] [NY] [NC] {ND} {OH} [OK] [OR] - {PA}
[RI] {SC] (SD] [TN] [UT]  IYT] [VA] {WA] [WV] [WI] (WY} ([PR]

Full Name (Last name first, if individual) '

Drescher, Paul
Business or Residence Address (Number and Street, City, State, Zip Code)
2805 Porter St., Soquel, CA 95073
Name of Associated Broker or Dealer
Foothill Securities, Inc. {Investment Planning Group)

States in Which Person Listed Has Solicited or {ntends to Solicit Purchasers
(Check *“All States™ or check individual States) .. ... an. EETPRPT e e e e Z All States
[AL] [AK}] [AZ] [AR} ) {coi (CT} [DE] (DCl1 [FL] {GA] {HIT  [ID]

[ L] [(IN| [HA] (XS] [KY] [LA] (ME] [(MD] (MA] [ M} (MN] [Ms; [MO]
(MT] [NE} [NV] [NH} {NI] [NM] [NY}] [NC] ([ND] [OH] ([OK] [OR} ([Pa]
{RI] {SC! (sD] (TN} ({TX] [uT} [VT} [VA] (WAl  [WV] [WI] (WYl [PR]

(Use blank sheet, or copy and use addgional cop_ics of this sheet, as necessary.)
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' S
T 3. INFORMATION ABOUT OFFERING i
’ - o Yeos  nNe
1 Has the nsuer sald, or dees the issuer intend [0 seil. 10 non-aceredited investors in this offering? . .
Answer also in Appendix, Column 2, if filing under ULCE.
2. What w the minimum investment iha[ will be accepted from any individuwal? . . L0 L o i
‘ Yos No
3. Does the offering permit joint ownership of a smgh: upit? o e
4. Emer the information requested for each person who has been or will be paid or given, directly or indirecily, any commis-
¥wn or similur remuneration for sclicitation of purchasers in connection with sales of securities in the offering. [{ a person
to be fisted is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states,
list the name of the broker or dealer. [f more than five (5} persons o be listed are assuciated persons of such a broker
or dealer, you may set forth the information for thar broker or dealer only.. .
Full Name (Last name first, if individual)
Waldheim, Robert - -
Business oc Residence Address (Number and Sereet. City, State, Z‘:s Code) )
3769 Peralta Blvd, Suite K - Fremont, CA 94536
Name ol Associated Broker or Dealer
American Investors Co. _ = o
Sctates in Which Person Listed Has Solicited or Intends to Saolicit Purchasers C
{Check **All States™ or check individual TR 03 JP ZOAd Siates

[AL] [AK] [AZ] [AR] CECA\P [co] [CT} [DE] ([DC] [FL} [GA] [HI} [iD|
§IL ] {IN] fia}  [KS] [KY] [LA} {ME] (MD] [(MA}  {MI] [MN] {MS}  [MO]
{MT] [NE] [NV] [NH] [NJ] [NM]  INY] [NC]" [ND] [OH] [OK] {OR]  {PA]
[RI} [SCI [SD} - [TN] {TX]} ({UT] (VT] [VA] [WA] ([WV] [WL]. {[WY] (PR]

Full Name (Last name first, if individual)
Christensen, Deborah - : —
Business or Residence Address (Number and Street, City, State, Zip Code)
1505 Starr Drive, Yuba City, Ca 95993
‘Name of Associated Broker or Dealer ’ .
American Investors Co.
. States in- Which Person Lismd Has Sotlicited or Intends to ‘So!icit Purchasers

{Check **All States™ or check individual States) ... ...........ovo i F Al States

[AL] [AK] {AZj [AR] ‘@ {CO| {CT] {DE} (DC} [FL] [GA] (HI] (1D}

[IL] [IN] {1A] [KS} [KY} fLA] (ME] {MD] (MA] [MI] [MN} [ MS] (MO
CI[MT] [NE] {NV] [NH] [NJ}] [NM] [NY] {NC] [NDj [OH} [OK} [OR] [PA]

[ RIJ (SC] [SD] {TN] [TX] [UT] [VT]) (VA ] [WA] [WVY (Wil [(WY] {PR]

Full Name (Last name first, if individual}

Business ar Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Soficited or Intends to Solicit Purchasers

{Check ‘‘All Stares™ or check individual States) .................. e e e T All States
[AL] {AK] [AZ} {AR] ([CA] {[CO] (CT] [DBE] ([DC} _ [FL] [GA] [HI] [ID}.
(1L] [IN|] [iA}] [KS] ([KY} [LA] {ME] [MD] [MA] [MI] (MN] [MS]. [MO!
[MT] {NEj [NV} [NH} [NJ] [NM] [NY} ([NC] |[ND} [OH] [CK]} {OR] [PA]
{RI] (sC} [SD} [TN} (TX] [UT] ([VT}] [VA] ([WA] [WV] ([WI] {WY] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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) C. OFFERING PRICE, NUMBER OF INVESTORS. EXPENSES AND USE OF PROCEEDS

I. Enter the aggregate offering price of securities included in this offzring and the total amount
already sold. Enter “*0'* if answer 1s ‘*none’’ or “‘zera.” [f the transaction is an =xchange offering,
check this box [J and indicate in the coiumns below the amounts of the securities offered for exchange

and already exchanged.

Type of Security

Debt
EQUILY . e

T Common I Preferred
Convertible Securities (including warrants) ................ .. ... ... ...
Partnership Interests . .. ... . e
Other (Specify T

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate doliar amounts of their purchases. For offerings under Rule 304, indi-
cate the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter **0'" if answer is “none’’ or ‘‘zero.”

Accredited Investors

Non-accredited Investors. .. ... ... . tiaiiiiaaa e e

Total {for filings under Rule 504 only)
Answer also in Appendix, Column 4, if {iling under ULOE.

3. If this filing is for an offering under Rule 504 or 305, enter the information requested for all securi-
ties sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) menths prior
to the first sale of securities in this offering. Classify securities by type listed in Par C - Question 1.

Type of offering
Rube 508 L e e

4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securicies in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure
is not known, furnish an estimate and check the box to the feft of the estimate.

Transfer ARENE’S FoeS . ... .. . . e e e

Printing and Engraving Costs . ... ...ttt it at s t aaaeaaaaas
Legal FeeS . .ottt e

A G OUNEINE B OBS . . .. . . . it e

Engineering Fees

Sales Commissions (specify finders’ fees separately}.. . ... . ... ... .. .. .. ... .. ..

Other Expenses (identify) Tangible Drilling Costs

4 0of 8

Aggregate Amount Already
Offering Price Sold
S -0- s -0-
3 -0 - s _-0-
s, -0- ¢ -0-
5 3,000,000 1,414,593.41

)

3 i

5 3,000,000

s 1,414,593.41

Aggregatz
Number Dellar Amount
Investors of Purchases
41 $.1,299,098.90
8 < 115,494.51
S
Type of Dollar Amount
Security Soid
b
$
$
3 -
........ S
........ % $_8,000
........ X s 1,000
........ X s 150
........ o3
........ Oos
......... X $243,000
......... X $252,150
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i C. OFFERING PRICE. NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
"b. Enter the difference between the aggregate offering price given in respense to Part C - Ques.
tion 1 and total expenses furnished in response to Part C - Question 4.2, This difference is the -
**adjusted gross proceeds (0 the (SSUEE. ™ . i viiit i e s 1,407,850

5. Indicate below the amount of the adjusted gross proceeds ta the issuer used or proposed to be
used far each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box 1o the left of the estimate, The total of the payments listed must squal
the adjusted gross procesds to the issuer set forth in response to Part C - Question 4.b above,

Paymems to
Officers,
- Directors, & Pavments To

Affiliates Others
Salaries and fees ......... e =S as
Purchase of real estate . . .. ... ..ottt i et X s 20,000 Os
Pufchase. rental or leasing and installation of machinery and equipment ............ Zs s
Construction or leasing of plant buildings and facilities ........... e Cs Cs
Acquisition of other businesses {inciuding the value of securities invoived in this
offering that may be used in exchange for the assets or securities of another -
issuer pursuant to a merger) ............... e e R R =S Z s
Repayment of indcbtedn;ss ................................................ L. =8 =3
Working capital .............. ... . ... i e AR 1 s
Other (specify): ____Intangible well costs and completions X ¢ 720,000 2 51,387,850

' " costs. ‘
P S | as

Lot LT R o A P X 520,000 _ X $1,387 850
Total Payments Listed {column totals added) ..............oviiiiiiiiiiin ., X $1.,407 850,

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this natice is ﬁl'ed.undcr Rule §05. the
following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written re-
quest of its staff, the information (urnished by the issuer to any non-accredited investor pursuant to pa;agrapl} (b2} of Rule 502.

Issuer (Print or Type} Date

, Si — B 7
Alliance Petroleum Corporation ,)‘A//{ (o )7 4/%1, Decerber 31, 2001
) fhde of Signer (Print or Type}

Na'.mc of Signer (Print or Type)

John W. Miller President

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001)

Sof 8 SEC 1972 (1/94)




E. STATE SIiGNATURE-

1. Is any party described in 17 CFR 230.252(c), (d), (e} or (D presently subject to any of the disqualification provisions  Yes
of suchrule? | . .. . . e e e e e s e ..

Nu

o

See Appendix, Column §, for state response.

[

The undersigned issuer hereby undertakes to furnish to any scate administrator of any state in which this notice is filed. 3 notice on

Form D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written reguest, information furnished by the

issuer to offerces.

4. The undersignen issuer represents that the issuer is familiar with the conditions tht must be satistied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability

of this exemption has the Lurden of establishing that these conditions have been satisfied.

The issuer has read this nouf' ication and knows the contents to be true and has duly causcd this notice to be signed on its behaif b\ the

uadersigned duly authorized person.

issuer (Print or Type)
Alliance Petroleum Corporation

Date

/f/w o, ’7//”/4//&4 December 31, 2001

Name (Print or Type)
John W.Miller

3 {an or Type)
President

Instrucrion:

Print the name and title of the signing representative under his signature for the state portion of th:s form. One copy of every notice on
Form D must be manuaily signed. Any copies not manually signed must be photocopies of the manually signed copv or bear typed or printed

signatures.
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APPENDIX

Intend to sell
to non-accredited
investors in State

3

Type of security
and aggregate
offering price

offered in state
{Part C-ltem1)

Type of investor and
amourt purchased in State
{Part C-ltem 2}

5
Disqualification
under State UL.OE

(if ves, attach

explanation of
walver granted)
{Part E-ltem1)

State

(Part B-Item |)

Yes No

Number of
Non-A-credited
Investors

Nuamber of
Accredited

Investors Amount

Amount

Yes N 0

AL

AK

AZ

AR

CA

Partnership

28 5899,098.90 2 §

17,994 .51

co

Partnership

3 $137,500 2

$35,000

CT

DE

DC

FL

GA

HI

D

IL

IN

IA

KS

KY

LA

ME

MD

MA

MI

MN

MS

MO

7of 8
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AFPENDIX

-

Intend to seil
to non-accredited
investors in State
_{Part B-ltem 1)

3

Type of security
and aggregate
offering price

offered in state

{Part C-ltem1l})

Type of investor and
amount purchased in State
{Part C-ltem 2)

Disqualification
under State ULOE

explanation of
walver granted)

5

(if yes, attach

{Part E-T:emi)

State

Yes No

Number of
Accredited

Investors Amount

Number of
Non-Accredited
Investors

Amount

Yes No

MT

NE

NV

NH

NJ

NM

I s

NY

Pértnership

1 $75,000

NC

ND

OH

Partnership

1 $12,500

3 550,000

OK

OR

PA

Partnership

1 $30,000

RI

SC

SD

TN

TX

Partnership

7 $145,000

$12,500

uT

VT

VA

WA

WV

Wl

wY

PR

8of 8
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